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SECTION 10.5. Merger of Subsidiary Corporation Into Parent:
Authority to Merge and Procedure Therefor.
(a) Any corporation (in this Act termed the "parent corpora-
tion") owning at least ninety-five percent of the outstanding shares
of each class of another corporation or corporations (in this Act
termed the "subsidiary corporation") may merge the subsidiary cor-
poration or corporations into itself without the approval by a vote
of the shareholders of either corporation, by complying with the
following procedure:
(1) The board of directors of the parent corporation shall, by
resolution, approve a plan of merger setting forth:
(A) The name of the subsidiary corporation and the name
of the parent corporation.
(B) The terms and conditions of the proposed merger.
(C) The manner and basis of converting the shares of the
subsidiary corporation into shares or other securities or obli-
gations of the parent corporation, or the cash or other consid-
eration to be paid or delivered upon surrender of each share
of the subsidiary corporation.
(D) The plan shall be accompanied by a clear and concise
statement, prominently displayed, that shareholders of the sub-
sidiary corporation dissenting to the plan of merger are en-
titled, upon compliance with Section 6.27 (Right of Dissenting
Shareholders to Payment for Shares), to be paid the fair value
of their shares.
(2) A copy of such plan of merger shall be mailed to each
holder of record of any shares of the subsidiary corporation
(other than shares held by the parent corporation), unless the
giving of such notice has been waived in writing by such holders.
(3) On or after the thirtieth day after the mailing of a copy
of the plan of merger to shareholders of the subsidiary corpora-
tion, or upon the waiver thereof by the holders of all outstanding
shares, articles of merger shall be executed, verified, and deliv-
ered for filing, as provided by Sections 1.4-1.6, and shall set
forth:
(A) The plan of merger;
(B) The number of outstanding shares of each class of the
subsidiary corporation and the number of such shares of each
class owned by the surviving corporation; and
(C) The date of the mailing to shareholders of the sub-
sidiary corporation of a copy of the plan of merger.


